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BEFORE
THE PUBLIC SERVICE COMMISION

OF SOUTH CAROLINA

Docket No. 2007-132-C

In re:

Application of Time Warner Telecom of
South Carolina, LLC; Xspedius
Management Co. of Charleston, LLC;
Xspedius Management Co. of Spartanburg,
LLC; Xspedius Management Co. of
Columbia, LLC; Xspedius Management Co.
of Greenville, LLC; and Xspedius
Management Co. Switched Services, LLC
for Approval to Transfer Assets, of
Corporate Internal Restructuring, and for
Name Change

)
)
)
) MOTION FOR EXPEDITED
) REVIEW OF APPLICATION
)
)
)
)
)
)
)
)
)

The Applicants Time Warner Telecom of South Carolina LLC, ("TW Telecom-SC")

Xspedius Management Co. of Charleston, LLC; Xspedius Management Co. of Spartanburg,

LLC; Xspedius Management Co. of Columbia, LLC; Xspedius Management Co. of Greenville,

LLC; snd Xspedius Management Co. Switched Services, LLC (combined "Xspedius

Companies" ), hereby move pursuant to 26 S.C. Regs. 103-829 and other applicable rules of

practice and procedure of the Public Service Commission of South Carolina ("Commission" ) that

the hearing requirement to approve the transfer of certain assets trom the Xspedius Companies to

TW Telecom-SC be waived. In support of this motion, the Applicants would show the following:

1. As described in detail in the Application and testimony of Ms. Ridley, the

Applicants seek the Commission's approval to transfer certain assets and assume certain

liabilities relating to the transfer of the Xspedius Companies to TW Telecom-SC. The Xspedius

THIS DOCUMENT ISAN EXACT DUPLCIATE, II7TH THE EECEP77ON OF THE
FORIIOF THE SIONA77IRE, OF THE EFILED COPTSUBIIITTED TO THE
COMMISSION IN ACCORDANCE IFITH ITSELECTRONIC FILING INSTRUCTIONS.
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DocketNo. 2007-132-C
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Application of TimeWarnerTelecomof )
SouthCarolina,LLC; Xspedius ) MOTION FOREXPEDITED
ManagementCo. of Charleston,LLC; ) REVIEW OFAPPLICATION
XspediusManagementCo. of Spartanburg, )
LLC; XspediusManagementCo. of )
Columbia,LLC; XspediusManagementCo. )
of Greenville,LLC; andXspedius )
ManagementCo. SwitchedServices,LLC )
for Approvalto TransferAssets,of )
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NameChange )
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The ApplicantsTime WarnerTelecomof South Carolina LLC, (“TW Telecom-SC”)

XspediusManagementCo. of Charleston,LLC; XspediusManagementCo. of Spartanburg,
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LLC; and Xspedius Management Co. Switched Services, LLC (combined “Xspedius

Companies”),herebymove pursuantto 26 S.C. Regs. 103-829 and other applicablerules of

practiceandprocedureofthePublicServiceCommissionofSouthCarolina(“Commission”)that

thehearingrequirementto approvethetransferof certainassetsfrom theXspediusCompaniesto

TW Telecom-SCbewaived.In supportofthismotion, theApplicantswould showthefollowing:

1. As describedin detail in the Application and testimonyof Ms. Ridley, the

Applicants seek the Commission’sapproval to transfer certain assetsand assumecertain

liabilities relatingto thetransferof theXspediusCompaniesto TW Telecom-SC.TheXspedius
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COMMISSIONINACCORDANCEWITHITSELECTRONICFILING INSTRUCTIONS.



Companies' customer base will continue to receive the same high quality service, at the same

rates, and under the same terms and conditions.

2. The Applicants published the notice of filing of the application as required by the

Commission. The deadline for filing petitions to intervene in the proceeding was May 21, 2007,

and no comments or petitions to intervene have been filed.

3. The Office of Regulatory Staff does not oppose the application or this motion.

Since no intervenors filed petitions in the proceeding, the Applicants respectfully request that the

Commission waive the hearing requirement and process this application without a formal

hearing. The South Carolina Administrative Procedures Act provides the Commission with

flexibility in regard to hearings for contested cases. "Unless precluded by law, informal

disposition maybe made of any contested case by stipulation, agreed settlement, consent order or

default. "S.C. Code $ 1-23-320(f).

4. Attached to this motion as Exhibit 1 is the verified testimony of Carolyn Ridley,

Vice President Regulatory Affairs, Southeast Region on behalf of Time Warner Telecom of

South Carolina, LLC. This testimony further describes the asset transfer and its negligible effect

on South Carolina customers.

WHEREFORE, the Applicants respectfully request that the Commission waive its

hearing requirement and approve the transfer of assets.

Companies’customerbasewill continueto receivethe samehigh quality service,at the same

rates,andunderthesametermsandconditions.

2. TheApplicantspublishedthenoticeoffiling of theapplicationasrequiredby the

Commission.Thedeadlinefor filing petitionsto intervenein theproceedingwasMay 21,2007,

andno commentsorpetitionsto intervenehavebeenfiled.

3. The Office of RegulatoryStaff doesnot opposethe application or this motion.

Sinceno intervenorsfiled petitionsin theproceeding,theApplicantsrespectfullyrequestthat the

Commissionwaive the hearing requirementand processthis applicationwithout a formal

hearing. The South Carolina Administrative ProceduresAct provides the Commissionwith

flexibility in regard to hearings for contestedcases. “Unless precludedby law, informal

dispositionmaybemadeofanycontestedcaseby stipulation,agreedsettlement,consentorderor

default.”S.C.Code § 1-23-320(f).

4. Attachedto this motion asExhibit 1 is the verifiedtestimonyof CarolynRidley,

Vice PresidentRegulatoryAffairs, SoutheastRegion on behalfof Time WarnerTelecomof

SouthCarolina,LLC. This testimonyfUrther describestheassettransferand its negligibleeffect

on SouthCarolinacustomers.

WHEREFORE, the Applicants respectfully requestthat the Commission waive its

hearingrequirementandapprovethetransferofassets.
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Dated this day of 2007.

ROBINSON, McFADDEN & MOORE, P.C.

Bonnie D. Shealy
Post Of5ce Box 944
Columbia, SC 29202
Telephone (803) 779-8900
Facsimile (803) 252-0724
bsheal robinsonlaw c m

Attorneys for Time Warner Telecom of South
Carolina LLC, Xspedius Management Co. of
Charleston, LLC; Xspedius Management Co. of
Spartanburg, LLC; Xspedius Management Co. of
Columbia, LLC; Xspedius Management Co. of
Greenville, LLC; and Xspedius Management Co.
Switched Services, LLC

Datedthis ________ dayof , 2007.

ROBINSON,MCFADDEN & MOORE,P.C.

B~&L ~4
BonmeD. Shealy
PostOffice Box 944
Columbia,SC 29202
Telephone(803)779-8900
Facsimile (803)252-0724
bsheaIy(~robinson1aw.c~m

Attorneys for Time Warner Telecom of South
Carolina LLC, Xspedius Management Co. of
Charleston,LLC; XspediusManagementCo. of
Spartanburg,LLC; XspediusManagementCo. of
Columbia, LLC; Xspedius Management Co. of
Greenville, LLC; and XspediusManagementCo.
SwitchedServices,LLC
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EXHIBIT I

BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

DOCKET NO. 2007-132-C

In re )
)

Application of Time Warner Telecom of )
South Carolina, LLC; Xspedius )
Management Co. of Charleston, LLC; )
Xspedius Management Co. of Spartanburg, )
LLC; Xspedius Management Co. of )
Columbia, LLC; Xspedius Management Co. )
of Greenville, LLC; and Xspedius )
Management Co. Switched Services, LLC )
for Approval to Transfer Assets, of )
Corporate Internal Restructuring, and for )
Name Change )

)

TESTIMONY OF

CAROLYN RIDLEY

THIS DOCUMENT ISAN EXACT DUPLCIATE. WITH THE EXCEPTION OF THE
FORM OF THE SIGNA TUBE, OF THE E-FILED COPY SURMI1TED TO THE
COhfhIISSION IN ACCORDANCE WITH I1SELECTRONIC FILING BVSTRUCTIONS.
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South Carolina, LLC; Xspedius )
ManagementCo. of Charleston, LLC; )
XspediusManagementCo. of Spartanburg, )
LLC; XspediusManagementCo. of )
Columbia, LLC; XspediusManagementCo. )
of Greenville, LLC; and Xspedius )
ManagementCo. SwitchedServices,LLC )
for Approval to Transfer Assets,of )
Corporate Internal Restructuring, and for )
NameChange )
____________________________________________________________________ )

TESTIMONY OF

CAROLYN RIDLEY
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1 Q. Please state your name, title and business address for the record.

2 A. My name is Carolyn Ridley. I am Vice President of Regulatory Affairs, Southeast Region

3 for Time Warner Telecom. My business address is 555 Church Street, Suite 2300,

4 Nashville, Tennessee 37219. My telephone number is (615) 376-6404, facsimile is (615)

5 376-6405, email address is Carol Ridle twtelecom com

6 Q. What are your responsibilities as Vice President of Regulatory Affairs?

7 A. I am responsible for legislative and regulatory affairs for Time Warner's

8 telecommunications operations in the southeast region which includes South Carolina,

9 North Carolina, Florida, Tennessee, Mississippi, Georgia, and Kentucky.

10 Q. Please describe your background and experience.

11 A. I joined Time Warner Telecom in January 1995. I have extensive managerial and

12 regulatory experience in the telecommunications industry. I worked with AT&T Corp.

13 &om 1981 to 1994 in various managerial and regulatory positions, including National

14 Account Manager, Senior Project Manager/NETS (National Emergency

15 Telecommunications Service), State Manager for Government Affairs in Kentucky, and

16 Execuuve Assistant to the President of Network Systems - Affiliate Customer Business

17 Unit. I received a M.B.A. degree in 1989 &om Marymount University in Arlington,

18 Virginia, and a B.S. degree in 1981 &om George Mason University in Fairfax, Virginia.

19 Q. Are you familiar with the application submitted to the Commission?

20 A. Yes.

21 Q. What is the purpose or your testimony?

22

23

24

25

26

The purpose of my testimony is to describe the proposed transaction whereby Time

Warner Telecom of South Carolina LLC, ("TW Telecom-SC") will be assigned, as part

of an internal restructuring, certain assets, including the customer base, of Xspedius

Management Co. of Charleston, LLC; Xspedius Management Co. of Spartanburg, LLC;

Xspedius Management Co. of Columbia, LLC; Xspedius Management Co. of Greenville,

1 Q. Pleasestateyourname,title andbusinessaddressfor therecord.

2 A. My nameis CarolynRidley. I amVicePresidentofRegulatoryAffairs, SoutheastRegion

3 for Time WarnerTelecom.My businessaddressis 555 Church Street, Suite 2300,

4 Nashville,Tennessee37219.My telephonenumberis (615) 376-6404,facsimile is (615)

5 376-6405,emailaddressis Carolyn.Ridlev~twtelecom.com.

6 Q. WhatareyourresponsibilitiesasVice Presidentof RegulatoryAffairs?

7 A. I am responsible for legislative and regulatory affairs for Time Warner’s

8 telecommunicationsoperationsin the southeastregion which includesSouth Carolina,

9 North Carolina,Florida,Tennessee,Mississippi,Georgia,andKentucky.

10 Q. Pleasedescribeyourbackgroundandexperience.

11 A. I joined Time Warner Telecom in January 1995. I have extensivemanagerial and

12 regulatoryexperiencein the telecommunicationsindustry. I worked with AT&T Corp.

13 from 1981 to 1994 in variousmanagerialand regulatorypositions,including National

14 Account Manager, Senior Project Manager/NETS (National Emergency

15 TelecommunicationsService),StateManagerfor GovernmentAffairs in Kentucky,and

16 ExecutiveAssistantto the PresidentofNetwork Systems- Affiliate CustomerBusiness

17 Unit. I receiveda M.B.A. degreein 1989 from Marymount University in Arlington,

18 Virginia, andaB.S.degreein 1981 from GeorgeMasonUniversityin Fairfax,Virginia.

19 Q. Are you familiar with theapplicationsubmittedto theCommission?

20 A. Yes.

21 Q. Whatis thepurposeoryourtestimony?

22 The purposeof my testimonyis to describethe proposedtransactionwherebyTime

23 WarnerTelecomof South CarolinaLLC, (“TW Telecom-SC”)will be assigned,aspart

24 of an internal restructuring, certainassets,including the customerbase, of Xspedius

25 ManagementCo. of Charleston,LLC; XspediusManagementCo. of Spartanburg,LLC;

26 XspediusManagementCo. of Columbia,LLC; XspediusManagementCo. ofGreenville,

2



1 LLC; (collectively "Xspedius Operating Entities" ) and Xspedius Management Co.

2 Switched Services, LLC ("Xspedius Switched Services" ) (combined "Xspedius

3 Companies" ), all subsidiaries of Time Warner Telecom, Inc.

4 Q. Do you intend to incorporate by reference any documents into your testimony?

5 A. Yes. I wish to incorporate by reference the underlying Application filed in this

6 proceeding and its associated exhibits.

7 Q. Please describe TW Telecom-SC's corporate structure.

8 A. Time Warner Telecom of South Camlina, LLC ("TW Telecom-SC") is a limited liability

9 company organized under the laws of the State of Delaware. The sole member of Time

10 Warner Telecom-SC is Time Warner Telecom Holdings Inc which is 100% owned by

11 Time Warner Telecom, Inc. , a Delaware corporation. Time Warner Telecom, Inc.

12 provides voice and data networking solutions for business customers by integrating data,

13 dedicated Internet access, and local and long distance services for long distance carriers,

14 wireless companies, incumbent local exchange carriers, and organizations in the

15 healthcare, finance, higher education, manufacturing and hospitality industries. Time

16 Warner Telecom is authorized by the Federal Communications Commission ("FCC") to

17 provide interstate and international telecommunications services. Through its

18 subsidiaries, it provides intrastate and interexchange and competitive local exchange

19 services in 33 states.

20 Q. Is TW Telecom-SC certified to provide telecommunications services in South

21 Carolina?

22 A. Yes, TW Telecom-SC as authorized to provide local and interexechange

23

24

telecommunications services in South Carolina in Docket No. 2000-505-C, Order Nor.

2001-93 and Docket No. 2004-311-C, Order No. 2005-77.

1 LLC; (collectively “Xspedius Operating Entities”) and Xspedius ManagementCo.

2 Switched Services, LLC (“Xspedius Switched Services”) (combined “Xspedius

3 Companies”),all subsidiariesofTime WarnerTelecom,Inc.

4 Q. Do you intendto incorporateby referenceanydocumentsinto yourtestimony?

5 A. Yes. I wish to incorporate by reference the underlying Application filed in this

6 proceedingandits associatedexhibits.

7 Q. PleasedescribeTW Telecom-SC’scorporatestructure.

8 A. Time WarnerTelecomof South Carolina,LLC (“TW Telecom-SC”)is a limited liability

9 companyorganizedunder the lawsof the Stateof Delaware.The sole memberof Time

10 WarnerTelecom-SCis Time WarnerTelecomHoldings Inc which is 100%ownedby

11 Time Warner Telecom, Inc., a Delawarecorporation. Time Warner Telecom, Inc.

12 providesvoice anddatanetworkingsolutionsfor businesscustomersby integratingdata,

13 dedicatedInternetaccess,and local and long distanceservicesfor long distancecarriers,

14 wireless companies, incumbent local exchange carriers, and organizations in the

15 healthcare,finance, higher education,manufacturingand hospitality industries. Time

16 WarnerTelecomis authorizedby the FederalCommunicationsCommission(“FCC”) to

17 provide interstate and international telecommunications services. Through its

18 subsidiaries,it provides intrastateand interexchangeand competitive local exchange

19 servicesin 33 states.

20 Q. Is TW Telecom-SC certified to provide telecommunicationsservices in South

21 Carolina?

22 A. Yes, TW Telecom-SC as authorized to provide local and interexechange

23 telecommunicationsservicesin South Carolinain DocketNo. 2000-505-C,OrderNor.

24 2001-93andDocketNo. 2004-311-C,OrderNo. 2005-77.
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1 Q. Please describe the Xspedius Companies' corporate structure aud certification

2 status.

3 A. The Xspedius Companies are wholly owned by Xspedius Communications, LLC which is

4 also wholly owned by Time Warner Telecom, Inc. The Xspedius Companies are limited

5 liability companies organized under the laws of the State of Delaware on June 3, 2002.

6 They were certified to provide local and interexchange services in South Carolina in

7 Order No. 2002-622 in Docket Nos. 2002-226-C, 2002-227-C, 2002-228-C, 2002-229-C,

8 and 2002-230-C. The Xspedius Companies provide local, long distance, integrated, and

9 internet access solutions to small and medium-sized business customers in 20 states in the

10 Southern and Southwestern United States.

11 Q. Can you briefly outline the pro forma reorganization for which the Applicants seek

12 Commission approval?

13 A. Last year Xspedius Communications, LLC ("Xspedius Communications" ), parent

14 company of the Xspedius Companies, and Time Warner Telecom, Inc. , parent company

15 of TW Telecom-SC merged. As a result, Xspedius Communications became a direct

16 wholly owned subsidiary of Time Warner Telecom, Inc. The Commission was notified

17 of the merger by letter in August 2006. Time Warner Telecom Inc. now intends to

18 consolidate its operations; and through this application, we seek approval to transfer the

19 assets and operations from the Xspedius Companies to TW Telecom-SC. Time Warner

20 Telecom would remain the corporate parent with one operating subsidiary in South

21 Carolina, TW Telecom-SC.

22 Q. What will the result of these transactions be?

23 A. TW Telecom-SC will obtain the customer base and all telecommunications assets and

24 operations of the Xspedius Companies in the State of South Carolina. TW Telecom-SC

1 Q. Pleasedescribethe XspediusCompanies’ corporatestructure and certification

2 status.

3 A. TheXspediusCompaniesarewholly ownedby XspediusCommunications,LLC which is

4 alsowholly ownedby TimeWarnerTelecom,Inc. TheXspediusCompaniesarelimited

5 liability companiesorganizedunderthe laws of the Stateof Delawareon June3, 2002.

6 Theywere certified to provide local and interexchangeservicesin South Carolina in

7 OrderNo. 2002-622in DocketNos.2002-226-C,2002-227-C,2002-228-C,2002-229-C,

8 and 2002-230-C.The XspediusCompaniesprovide local, long distance,integrated,and

9 internetaccesssolutionsto small andmedium-sizedbusinesscustomersin 20 statesin the

10 SouthernandSouthwesternUnitedStates.

11 Q. Can you briefly outline thepro formareorganizationfor which theApplicantsseek

12 Commissionapproval?

13 A. Last year Xspedius Communications, LLC (“Xspedius Communications”), parent

14 companyof the XspediusCompanies,and Time WarnerTelecom,Inc., parentcompany

15 of TW Telecom-SCmerged.As a result, XspediusCommunicationsbecamea direct

16 wholly ownedsubsidiaryof Time WarnerTelecom,Inc. The Commissionwasnotified

17 of the mergerby letter in August 2006. Time WarnerTelecom Inc. now intends to

18 consolidateits operations;andthroughthis application,we seekapprovalto transferthe

19 assetsand operationsfrom the XspediusCompaniesto TW Telecom-SC.Time Warner

20 Telecomwould remain the corporateparent with one operating subsidiaryin South

21 Carolina,TW Telecom-SC.

22 Q. Whatwill theresultof thesetransactionsbe?

23 A. TW Telecom-SCwill obtain the customerbaseand all telecommunicationsassetsand

24 operationsof the XspediusCompaniesin the Stateof South Carolina.TW Telecom-SC
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1 will provide service to the current customers of TW Telecom-SC and the Xspedius

2 Companies.

3 Q. What impact will this transaction have on South Carolina custoiners?

4 A. Customers will continue to receive the same competitively priced, quality, affordable

5 telecommunications services that they presently receive from the Xspedius Companies.

6 The nansaction will be virtually transparent to the Xspedius Companies' customers in

7 terms of the services that they receive.

8 Q. What impact will this transaction have on interconnection agreements with other

9 carriers in South Carolina?

10 A. In regard to the impact of the merger on interconnection agreements with other carriers,

11 the merger will not adversely affect any carrier's ability to recover any amounts that are

12 legitimately owed to it. Since TW Telecom-SC is changing the entity structure,

13 companies will be notified pursuant to the interconnection agreements and Xspedius

14 liabilities will be assumed by a creditworthy Time Warner Telecom entity, TW Telecom-

15 SC.

16 Q. What notice will TW Telecom-SC provide to South Carolina customers?

17 A. TW Telecom will provide written notice to the affected customers at least thirty (30) days

18

19

20

21

22

23

prior to the transfer informing them of the proposed transaction and giving them an

opportunity to switch to another service provider. The notice will be sent in compliance

with applicable Federal Communications Commission ('FCC") requirements for

changing a customer's presubscribed carrier. Attached as Exhibit A is a proposed draft

notice similar to the one which will be provided to the customers of the Xspedius

Companies.

1 will provide service to the current customersof TW Telecom-SC and the Xspedius

2 Companies.

3 Q. Whatimpactwill this transactionhaveon SouthCarolinacustomers?

4 A. Customerswill continue to receivethe samecompetitivelypriced, quality, affordable

5 telecommunicationsservicesthat theypresentlyreceivefrom the XspediusCompanies.

6 The transactionwill be virtually transparentto the XspediusCompanies’customersin

7 termsoftheservicesthattheyreceive.

8 Q. What impactwill this transactionhave on interconnectionagreementswith other

9 carriersin SouthCarolina?

10 A. In regardto the impactof themergeron interconnectionagreementswith othercarriers,

11 themergerwill not adverselyaffect anycarrier’sability to recoveranyamountsthat are

12 legitimately owed to it. Since TW Telecom-SC is changing the entity structure,

13 companieswill be notified pursuantto the interconnectionagreementsand Xspedius

14 liabilities will be assumedby acreditworthyTime WarnerTelecomentity, TW Telecom-

15 SC.

16 Q. Whatnoticewill TWTelecom-SCprovideto SouthCarolinacustomers?

17 A. TW Telecomwill providewrittennoticeto theaffectedcustomersat leastthirty (30)days

18 prior to the transferinforming them of the proposedtransactionand giving them an

19 opportunityto switch to anotherserviceprovider. The noticewill be sent in compliance

20 with applicable Federal Communications Commission (‘FCC”) requirements for

21 changinga customer’spresubscribedcarrier. AttachedasExhibit A is a proposeddraft

22 notice similar to the one which will be provided to the customersof the Xspedius

23 Companies.
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I Q. What do the Applicants propose to do with any tariffs on file with the Commission?

2 A. TW Telecom-SC will file a revised TW Telecom-SC tariff to establish rates terms, and

3 conditions identical to those in the Xspedius Companies's tariffs, thus providing a

4 seamless transition for existing customers of the Xspedius Companies. The customer

5 contracts with Xspedius Companies will be fully honored by TW Telecom-SC.

6 Q. Will the Xspedius Companies continue to operate once the transfer is

7 consummated?

8 A. Once the transfer of the Xspedius Companies' customers to TW Telecom-SC is

9 complete, the certificates of public convenience and necessity of the Xspedius Companies

10 can be cancelled.

11 Q. Will TW Telecom-SC continue to support the State Universal Service Fund and

12 Interim LEC Fund?

13 A. The merged entity will continue to support the State Universal Service Fund, Interim

14 LEC Fund and comply with all other regulatory and reporting requirements. Until the

15 proposed transaction is consummated, the Xspedius Companies will file separate reports

16 as required by the Commission's regulations. Once the transaction is complete, TW

17 Telecom-SC will file the required reports consolidating and combining the information

18 for TW Telecom-SC and the Xspedius Companies.

19 Q. Please explain the proposed name change.

20 A. At the time the application was filed, the license agreement which allows Time Warner

21

22

Telecom to use the name "Time Warner" was scheduled to expire in early July 2007.

Time Warner Telecom intends to re-brand and distinguish itself with a new name.

However, since filing the application, Time Warner Telecom discovered a potential

1 Q. Whatdo theApplicantsproposeto do with any tariffs on file with theCommission?

2 A. TW Telecom-SCwill file a revisedTW Telecom-SCtariff to establishratesterms,and

3 conditions identical to those in the XspediusCompanies’stariffs, thus providing a

4 seamlesstransition for existing customersof the XspediusCompanies.The customer

5 contractswith XspediusCompanieswill be fully honoredby TW Telecom-SC.

6 Q. Will the Xspedius Companies continue to operate once the transfer is

7 consummated?

8 A. Once the transfer of the Xspedius Companies’ customersto TW Telecom-SC is

9 complete,thecertificatesofpublic convenienceandnecessityoftheXspediusCompanies

10 canbe cancelled.

11 Q. Will TW Telecom-SCcontinue to supportthe State Universal Service Fund and

12 InterimLEC Fund?

13 A. The mergedentity will continueto support the State Universal ServiceFund, Interim

14 LEC Fund and comply with all other regulatoryand reportingrequirements.Until the

15 proposedtransactionis consummated,theXspediusCompanieswill file separatereports

16 as required by the Commission’sregulations. Once the transactionis complete,TW

17 Telecom-SCwill file the requiredreportsconsolidatingandcombiningthe information

18 for TW Telecom-SCandtheXspediusCompanies.

19 Q. Pleaseexplaintheproposednamechange.

20 A. At the time the applicationwas filed, the licenseagreementwhich allows Time Warner

21 Telecomto use the name“Time Warner” was scheduledto expire in earlyJuly 2007.

22 Time WarnerTelecom intends to re-brand and distinguishitself with a new name.

23 However, since filing the application, Time Warner Telecom discovereda potential
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1 conflict regarding the proposed name it intended to use. Due to these circumstances,

2 Time Warner Inc. extended its license agreement through July 2008 to allow Time

3 Warner Telecom additional time to determine a new company name. On May 4, 2007,

4 counsel for TW Telecom-SC filed an amendment to the application requesting that the

5 request for approval of the name change be withdrawn at this time.

The merged companies will continue to use the name Time Warner Telecom of

7 South Carolina LLC until the new name is determined and TW Telecom-SC has obtained

8 the necessary approvals. TW Telecom-SC will then file the necessary documents with

9 both the Delaware and South Carolina Secretary of State's offices to implement the name

10 change. It will also file a separate request with the Commission seeking approval to use

11 the new name. TW Telecom-SC's customers will also be notified of the new company

12 name at that time.

13 Q. How is approval of these transactions in the public interest?

14 A. The consolidation of the operations of subsidiary companies will enable Time Warner

15

16

17

18

19

20

21

22

23

Telecom Inc. to operate more efficiently and effectively. It will reduce legal, accounting

and tax administrative burdens. It will also decrease the administrative oversight burden

imposed on the Office of Regulatory Staff and the Commission by decreasing the number

of certificated carriers.

TW Telecom-SC is fully qualified to provide the same high quality

telecommunications services to the Xspedius Companies' customers at the same prices.

Therefore, from the perspective of affected customers, the transfer is, and will be, largely

transparent, leaving unaltered the quality of service that they expect. In addition, the

transfer will allow TW Telecom-SC to realize significant economies of scale, thereby

conflict regardingthe proposednameit intendedto use.Due to thesecircumstances,

2 Time Warner Inc. extendedits license agreementthrough July 2008 to allow Time

3 WarnerTelecomadditionaltime to determinea new companyname.On May 4, 2007,

4 counselfor TW Telecom-SCfiled an amendmentto the applicationrequestingthat the

5 requestfor approvalofthenamechangebewithdrawnat this time.

6 Themergedcompanieswill continueto usethe nameTime WarnerTelecomof

7 SouthCarolinaLLC until thenewnameis determinedandTW Telecom-SChasobtained

8 the necessaryapprovals.TW Telecom-SCwill then file the necessarydocumentswith

9 both theDelawareandSouthCarolinaSecretaryofState’sofficesto implementthename

10 change.It will also file a separaterequestwith the Commissionseekingapprovalto use

11 thenew name.TW Telecom-SC’scustomerswill also be notified of thenew company

12 nameatthat time.

13 Q. How is approvalof thesetransactionsin thepublic interest?

14 A. The consolidationof the operationsof subsidiarycompanieswill enableTime Warner

15 TelecomInc. to operatemoreefficiently andeffectively. It will reducelegal,accounting

16 andtax administrativeburdens.It will alsodecreasethe administrativeoversightburden

17 imposedon theOffice ofRegulatoryStaffandtheCommissionby decreasingthenumber

18 ofcertificatedcarriers.

19 TW Telecom-SC is filly qualified to provide the same high quality

20 telecommunicationsservicesto the XspediusCompanies’customersat the sameprices.

21 Therefore,from theperspectiveof affectedcustomers,thetransferis, andwill be, largely

22 transparent,leaving unalteredthe quality of servicethat they expect. In addition, the

23 transferwill allow TW Telecom-SCto realizesignificant economiesof scale,thereby
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1 making it possible for TW Telecom-SC to introduce new products and services in the

2 State of South Carolina over time.

3 Q. Does this conclude your testimony?

4 A. Yes.

1 making it possiblefor TW Telecom-SCto introducenew productsand servicesin the

2 Stateof SouthCarolinaovertime.

3 Q. Doesthis concludeyourtestimony?

4 A. Yes.
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VERIFICATION

I, Carolyn Ridley, first being duly sworn upon oath, depose and say that I am

authorized to represent Time Warner Telecom of South Carolina LLC and the Xspedius

Companies; that I have read the above pre-file testimony and know the contents; that the

contents are true and correct to the best of my knowledge and belief.

Time Warner Telecom of South Carolina LLC

Carolyn Ridle, Vice Presi nt Regulatory Affairs
Southeast Region

Subscribed and sworn to before me this

~dayof-. , 2007.

Notary Public'for Kentucky
My Commission Expires:

VERIFICATION

I, Carolyn Ridley, first beingduly sworn upon oath, deposeand say that I am

authorizedto representTime WarnerTelecomof South CarolinaLLC andtheXspedius

Companies;that I havereadtheabovepre-file testimonyand knowthe contents;thatthe

contentsaretrueandcorrectto thebestofmy knowledgeandbelief.

TimeWarnerTelecomof SouthCarolinaLLC

Car Ridle,VicePresintRegulatoryAffairs

SoutheastRegion

Subscribedandswornto beforemethis
LathYof~$nt.i , 2007.

~ ~ ~4f/~
NotaryPublic for Kentucky
My CommissionExpires: (ILtt /7, c2009



EXHIBIT A

DRAFT
Dear Customer:

AN IMPORTANT NOTICE REGARDING YOUR
TELECOMMUNICATION SERVICE FROM

XSPEDIUS MANAGEMENT CO. SWITCHED SERVICES& LLC
XSPEDIUS MANAGEMENT CO. OF CHARLESTON, LLC

XSPEDIUS MANAGEMENT CO. OF COLUMBIA& LLC
XSPEDIUS MANAGEMENT CO. OF GREENVILLE, LLC

XSPEDIUS MANAGEMENT CO. OF SPARTANBURG, LLC

Thank you for being a loyal customer of Xspedius Management Co. Switched Services, LLC, Xspedius
Management Co. of Charleston, LLC, Xspedius Management Co. of Columbia, LLC, Xspedius
Management Co. of Greenville, LLC, or Xspedius Management Co. of Spartanburg, LLC (collectively
"Xspedius"). It has been our pleasure to provide you with quality telecommunications service.

As you know, Xspedius recently sold its South Carolina regulated telecommunications assets to Time

Warner Telecom, Inc. We are pleased to now inform you that Time Warner Telecom, Inc. is

consolidating all of its South Carolina regulated telecommunications assets into Time Warner Telecom of
South Carolina LLC, a subsidiary of Time Warner Telecom, Inc. Following this consolidation, Xspedius

will no longer provide telecommunications services in South Carolina. Your transition from Xspedius to

Time Warner Telecom of South Carolina LLC for telecommunications services requires no action on your

part.

The transfer of your service to Time Warner Telecom of South Carolina LLC will be invisible to you

because Time Warner Telecom of South Carolina LLC will utilize the same facilities that currently serve

your account. Moreover, there will be no change in the services you have ordered. The transfer of your

services to Time Warner Telecom of South Carolina LLC will be seamless and without down time or
modification to existing services or rates. This transfer requires no action on your part. The local account

team who services your account today will continue to provide you the excellent service that you have

experienced to date.

We believe that this new development will be good for your company. The vision, financial capital, and

experience of Time Warner Telecom, Inc. will bring our customers innovation and excellent customer

service. As your new service provider, Time Warner Telecom of South Carolina LLC will continue to

provide you with the same telecommunications services you currently receive in accordance with the

rates, terms and conditions of your existing contract or effective tariffs on file with the Public Service

Commission of South Carolina. If in the future Time Warner Telecom of South Carolina LLC determines

that rates, terms, or conditions require modification, it will follow the contract terms or the Public Service

Commission of South Carolina rules regarding such changes, including, where required, written 30 day

notice to customers. Xspedius and Time Warner Telecom, Inc. will continue to be responsible for the

resolution of any complaints filed or otherwise raised until the consolidation is finalized.

EXHIBIT A

DRAFT

DearCustomer:

AN IMPORTANT NOTICEREGARDINGYOUR
TELECOMMUNICATION SERVICEFROM

XSPEDIUSMANAGEMENT CO.SWITCHEDSERVICES,LLC
XSPEDIUSMANAGEMENT CO.OF CHARLESTON,LLC

XSPEDIUSMANAGEMENT CO.OF COLUMBIA, LLC
XSPEDIUSMANAGEMENT CO.OFGREENVILLE, LLC

XSPEDIUSMANAGEMENT CO.OFSPARTANBURG,LLC

Thankyou forbeingaloyal customerofXspediusManagementCo. SwitchedServices,LLC, Xspedius
ManagementCo. ofCharleston,LLC, XspediusManagementCo. ofColumbia,LLC, Xspedius
ManagementCo. ofGreenville, LLC, orXspediusManagementCo. of Spartanburg,LLC (collectively
“Xspedius”). It hasbeenourpleasureto provideyouwith quality telecommunicationsservice.

As you know, Xspediusrecentlysoldits SouthCarolinaregulatedtelecommunicationsassetsto Time
WarnerTelecom,Inc. We arepleasedto now inform you thatTime WarnerTelecom,Inc. is
consolidatingall of its SouthCarolinaregulatedtelecommunicationsassetsinto TimeWarnerTelecomof
SouthCarolinaLLC, asubsidiaryofTime WarnerTelecom,Inc. Followingthisconsolidation,Xspedius
will no longerprovidetelecommunicationsservicesin SouthCarolina. Your transitionfrom Xspediusto
Time WarnerTelecomof SouthCarolinaLLC for telecommunicationsservicesrequiresno actionon your
part.

Thetransferofyourserviceto Time WarnerTelecomofSouthCarolinaLLC will beinvisible to you
becauseTime WarnerTelecomofSouthCarolinaLLC will utilize thesamefacilities that currentlyserve
your account. Moreover,therewill beno changein theservicesyou haveordered.Thetransferofyour
servicesto TimeWarnerTelecomofSouthCarolinaLLC will beseamlessandwithout downtime or
modificationto existingservicesorrates. This transferrequiresno actionon yourpart. Thelocal account
teamwho servicesyouraccounttodaywill continueto provideyou theexcellentservicethat you have
experiencedto date.

We believethat this new developmentwill be goodfor yourcompany.Thevision, financialcapital, and
experienceof Time WarnerTelecom,Inc. will bring ourcustomersinnovationandexcellentcustomer
service. As yournewserviceprovider,Time WarnerTelecomofSouthCarolinaLLC will continueto
provideyou with the sametelecommunicationsservicesyou currentlyreceivein accordancewith the
rates,termsandconditionsofyourexistingcontractoreffectivetariffs on file with thePublicService
Commissionof SouthCarolina. If in thefutureTime WarnerTelecomof SouthCarolinaLLC determines
that rates,terms,orconditionsrequiremodification,it will follow thecontracttermsor thePublicService
CommissionofSouthCarolinarulesregardingsuchchanges,including, whererequired,written 30 day
noticeto customers.XspediusandTime WarnerTelecom,Inc. will continueto beresponsibleforthe
resolutionofanycomplaintsfiled orotherwiseraiseduntil theconsolidationis finalized.



If you do not wish to become a customer of Time Warner Telecom of South Carolina LLC, you may, in
accordance with the terms of your contract, select another service provider within thirty days of the date of
this letter. If you do not select another provider Time Warner Telecom of South Carolina LLC will
automatically become your service provider effective thirty days fmm the date of this letter. You will not
incur any charges for the change to Time Warner Telecom of South Carolina LLC. However, should you
select another provider, you may incur additional charges. If you change providers, the terms and
conditions of your Xspedius contract will still apply, including any applicable termination liability or
change charges. Please be aware that you are responsible for paying all bills rendered to you by Xspedius
during this transition. You may be subject to termination of your service in accordance with the terms of
your contract and applicable Commission rules if you fail to pay your telephone bill.

If you do not want service from Time Warner Telecom of South Carolina LLC you must select a new
provider as soon as possible. Otherwise, you need do nothing and your service will seamlessly transfer to
Time Warner Telecom of South Carolina LLC.

Xspedius remains committed to providing you with excellent service during this period of transition. If
you have any questions regarding this notice or your service, please call 1-800-937-7473. Time Warner
Telecom of South Carolina LLC looks forward to meeting your communication needs including bundled
packages of voice and data services, local phone service, Internet access, and managed networking
solutions,

If you do not wishto becomeacustomerofTime WamerTelecomof SouthCarolinaLLC, you may,in
accordancewith thetermsofyourcontract,selectanotherserviceproviderwithin thirty daysof thedateof
this letter. If you do notselectanotherproviderTimeWarnerTelecomof SouthCarolinaLLC will
automaticallybecomeyourserviceprovidereffectivethirty daysfrom thedateofthis letter. Youwill not
incuranychargesfor thechangeto TimeWarnerTelecomofSouth CarolinaLLC. However,shouldyou
selectanotherprovider,you mayincur additionalcharges. If you changeproviders,thetermsand
conditionsofyourXspediuscontractwill still apply,includinganyapplicableterminationliability or
changecharges.Pleasebe awarethatyouareresponsiblefor payingall bills renderedto you by Xspedius
duringthis transition. Youmaybesubjectto terminationofyourservicein accordancewith thetermsof
your contractandapplicableCommissionrulesif you fail to payyourtelephonebill.

If you do notwantservicefrom TimeWarnerTelecomofSouthCarolinaLLC you mustselectanew
provideras soonaspossible. Otherwise,you needdo nothingandyourservicewill seamlesslytransferto
Time WarnerTelecomof SouthCarolinaLLC.

Xspediusremainscommittedto providingyou with excellentserviceduringthis periodoftransition. If
you haveanyquestionsregardingthis noticeoryourservice,pleasecall 1-800-937-7473.Time Warner
Telecomof SouthCarolinaLLC looksforwardto meetingyourcommunicationneedsincludingbundled
packagesof voiceanddataservices,localphoneservice,Internetaccess,and managednetworking
solutions.



BEFORE
THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA
DOCKET NO. 2007-132-C

In Re:

Application of Time Warner
Telecom of South Carolina, LLC;
Xspedius Management Co. of
Charleston, LLC; Xspedius
Management Co. of Spartanburg,
LLC; Xspedius Management Co. of
Columbia, LLC; Xspedius
Management Co. of Greenville,
LLC; and Xspedius Management
Co. Switched Services, LLC for
Approval to Transfer Assets, of
Corporate Internal Restructuring,
and for Name Change

)
)
)
) CERTIFICATE OF SERVICE

)
)
)
)
)
)
)
)
)
)
)
)

This is to certify that I, Leslie Allen, a legal assistant with the law firm of

Robinson, McFadden & Moore, P.C., have this day caused to be served upon the

person(s) named below the Motion for Expedited Review in the foregoing matter by

placing a copy of same in the United States Mail, postage prepaid, in an envelope

addressed as follows:

C. Lessie Hammonds, Esquire
Office of Regulatory Staff
1441 Main Street, Suite 300
Columbia, SC 29201

David F. Butler, Esquire
Senior Counsel
South Carolina Public Service Commission
Synergy Business Park, Saluda Building
101 Executive Center Drive
Columbia, SC 29210

BEFORE
THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROUNA
DOCKET NO. 2007-132-C

InRe: )
)

Applicationof Time Warner )
TelecomofSouthCarolina,LLC; ) CERTIFICATE OF SERVICE
XspediusManagementCo. of
Charleston,LLC; Xspedius
ManagementCo. of Spartanburg, )
LLC; XspediusManagementCo. of )
Columbia,LLC; Xspedius )
ManagementCo. of Greenville, )
LLC; andXspediusManagement
Co. SwitchedServices,LLC for
Approval to TransferAssets,of
CorporateInternalRestructuring, )
andfor NameChange

_______________________________________________________________________________)

This is to certify that I, Leslie Allen, a legal assistant with the law firm of

Robinson, McFadden & Moore, P.C., have this day caused to be served upon the

person(s) named below the Motion for Expedited Review in the foregoing matter by

placing a copy of same in the United States Mail, postage prepaid, in an envelope

addressed as follows:

C. Lessie Hammonds, Esquire
Office of Regulatory Staff
1441 Main Street, Suite 300
Columbia, SC 29201

David F. Butler, Esquire
Senior Counsel
South Carolina Public Service Commission
Synergy Business Park, Saluda Building
101 Executive Center Drive
Columbia, SC 29210



Dated at Co!urnbia, South Carolina this 6th day of June, 200'.

Leslie Allen

Dated at Columbia, South Carolina this 6th day of June, 2007.

Leslie Allen


